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STATE  OF  TEXAS  §         Suzanne  Henderson 

§  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 


NOTICE  OF  CONFIDENTIALITY  RIGHTS;  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  24th  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  Abel  T.  Almaraz  and  Cecilia  R.  Almaraz,  ("Lessor,"  whether  one  or  more),  whose 
address  is  3111  Green  Valley  Lane,  Arlington,  Texas  76014  and  Paloma  Barnett,  LLC,  ("Lessee,"  whether  one  or 
more),  whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes 
collectively  referred  to  in  this  Lease  as  the  "Parties." 


1 .  Leased  Prejrpises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2380  acres  of  land,  more  or  less,  also  being  known  as  Block  19R,  Lot  14,  of  Briar  Meadow,  Third  Installment,  an  addition 
to  the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  J.W.  Corbelt  Survey,  Abstract  Number  607,  Tarrant  County, 
Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prioMo  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  b^twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


Notwithstanding  anything  to  the  contrary  herein,  in  no  event  shall  any  of  Lessor's  royalty  bear  anv  cart  of  th*  m**  rtf 

venture  partnersh.p  or  other  entity  is  owned  or  controlled  by  the  same  person  or  BroE  of  persons      COrp0ra"0n'  )0,nt 

Jihs?rihu?r!nl»n  i  i^86',01"  T^'  fr0m  3  Purchaser  or  a  company  of  proceeds  of  production  for 

bu^t  Lessee  wfttZ^t  n  '"i,1?8,?6,  "  LeSS6e'S  °Perat0r'  aCquirin9  ^  or  ecluitab'e  *«•  to  those  proceeds 

thi  L^Si,  Lessees  operator  will  at  all  times  hold  the  proceeds  in  trust  for  the  benefit  of  Lessor.  Notwithstanding 

ran *     y'  ^   P  °y'  °^°ther  bUSin6SS  fai,ure  of  a  Purch^er  of  production  from  Said  Land  or  pipeTe comow 
transporting  production  from  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for,  and  a^to^^oSSS 
all I  royalt.es  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  terminate  he  tease  fo 
failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exceed 1^  (£)  d?£ 

dS.^^  ™  ^  i  ^  0r  p°°'"  that  Said  Land  is  j^luded  therewith  shall  not  be  commingled  with  gas 

EESS  ™T  6  'TdS  ^°,r  t0  the  P0'nt  Where  the  9as  Produced  from  tnis  L<*se  passes  through  the  miter 

which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

tan^S^SS"  'If * thS  end5f  thf  Primary  term  or  any  time  there^er  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  bu 
such  we  or  weNs  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  well  or  wells  shal 

h«n  Hrn  !hSk??  *  !?  f  ??U?nQ  in  paying  <luantities  for  the  PWe  of  maintaining  this  Lease.  A  well  that  has 
™  S  h*L  fraced  *  dee™d  incaPable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  Lessee  shal 
pay  shut-in  roya  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  J^^XS^S- 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  beinq 
maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-.n  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1 ,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer 


*'  Continuous  Dnllinq  Qpliqations.  |f  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole  )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  davs 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  anv  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  here  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
.the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  we  s  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9^  Eaelina  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
^Tm.en*K  mf  Pr°duction-  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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this  Lease,  shall  be  included  in  any  unit 
horizontal  completion  shall  r^exc^^^t^  n?«  «  «  Y  SU°h  P°0"ng  for  an  oil  we"  which  is  no*  a 

for  a  gas  well  or  a  horizontal  complin  s^haf  tSSXIS**™*  ?      PerC6nt  <10%>  and 

tolerance  of  ten  percent  (10%).  For  \he  oTroLTof  Z  Zn^n  tl  *  ^  fQ)  ™ 168  plus  a  maxim^  acreage 
meanings  prescribed  by  applic ab.e  ,aw  orTe'app^  ^   n'nVfr^""  ^  ^  the 

"o.l  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less XanToo  mo^nhS  w  ^  k  ?  d!f;mt,on  15  80  Prescribed. 
with  an  initial  gas-oil  ratio  of  100  000 Tcubic  feet  or  m?rl  n«  ho™??    J     ?.Pu6r  barrel  and  gas  we,r  means  a  well 

be  retroactive  to  first  production   In  the  event  Leswr^  ar«L-  LlnS  l  !  9      effective  date  of  pooling  which  may 

the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  9 

m  Assiqnment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

o  rhefreciT^h^  ^7  and/°r  by  dSpth  °r  Z°ne'  and  the  rightS  and  obligation*  °f  *a  W^S^sSfS 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  LeseeTto 

assign  any  part  of  th.s  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  Sate  ^ereofTsh^ 

give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  date  Sgnmenf  No  chanoe  tn 

Lessor's  ownersh.p  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obi  gations  of lessee thereunder  and  no 

^■nr^s  tibinding  "iTr unii' thirty  (3o)  days  af?er  Less^  ^Ksfis 

certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
^  °7nti'f  LeSS°r  haS  S9tiSfied  the  n0tification  ^uirements  ^edTL^^HK 
~  liable  It^^T  'tS  'ntereSt  h*™niet  in  Wh°'e  °r  in  part'  no  a^9n™nt  by  Lesee  will  recede  Lesee 
obligation  assignment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 

IL^tfrlSf  ^  V*rtic?' P'Th  °'ailse   Lessee  may.  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
ecord  written  release  of  th.s  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 

SE^T  f    t°f  ZTS  th/rff,under'  and  sha»  hereupon  ^  relieved  of  all  obligations  thereafter  a^ng  with 
EE?  *«  '  •    If  Sr  re'f aSed"  'f  L6SSee  re,eaSeS  a"  °r  an  undivided  interest  in  less  than  a»  of  the  area  covered 
ETS^TE      '9a  '°n  h  KPaV  °riender  $hUt_in  royalties  Sha"  be  Proportionately  reduced  in  accordance  with  the 
t  ^med  hereunder   ln  anV  event-  "P°n  termination  of  this  Lease,  Lessee,  its  successors  or 

S  hi.     6  ^  m    T°La  reC°rded  release  Wilhin  sixt*  (60>  da*s  as  t0  such  P°rti™  or  portions  of  this  Lease 
~        erm,nated  under      terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 

S  T»hdn  ed  fl  Wf  driHed  °n  the  leased  premises  or  on  lands  P°oled  lherewi*  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 

nn^n™  °r  °1  ,  S  1°°led  therewith'  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  oyer,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
.nTi^0"  7  S  P  ?6  leaSed  Premises  b*  POOLS'  as  Prided  herein,  or  by  directional  or  horizontal  drilling 
™Th 3  SU?a.f  f™.  °n  °th6r  'andS-  NoWft«*"dlng  anything  to  the  contrary  in  the  Lease,  Lessee  has 
hundred  ?300  tolfZ 5 l,y\hVertlCly'  0r  f  an  angle  under  the  Leased  ^  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 

r£T$eS.tany  dePth,  thf  ?  leS$  lhan  three  hundred  <300> feet  below  the  surface-  L^see  shall  make  all  reaso rfabte 
pooled  ^roS^  ne,9hb°rh00d  "  °r  ^oughfares  in  developing  the  Leased  Premises,  any  lands 


h3all^'  J^ise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
2  Jnn  n  J?L«  f^h0?  ,  m,™m"m-  takjng  int0  consideration  reasonably  available  equipment  and  technology  in  the 
lr f  *  9f  ndustry',the  ,evel  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessees  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 

S£2E£T^  equ,pment  ,n  ^operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  wiiuih  uy 

IhaMRhlqc'ahtQrY^eqfemfntlfnd  ForCe  Mqi"ir*  Lessee's  ob,i9ations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction; 
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^L^iyTh  aSbeSt°S  COntaini"9  malerials'  exP|osives.  to*ic  ^terials,  oSE^S£J3E?£ 
S  ard°U,S ,motenalS'  hazardOUS  subslances  (»  »e  term  "Hazardous  Substan^  fe  defined  in  thl 

Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42  U  S  C Sections  9601  el 
«eq  )  or  tox.c  substances  under  any  federal,  state  or  local  law  or  regulation  ("HazardouTMaterials"?^ except  ordinal 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development operator, ^  an^stored  fn The 
»^L^1ner  and  <"*"«'••■  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SHALL  CONSTTTUTE  A 
MATERIAL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLD HARASS  An£ 
DEFEND  LESSOR,  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS ;   INVITEES AND  THE^R  RESPECTIVE 

™  SnAN^SIGNS  FR°M  AND  AGAINST  ANY  CLAIMS   DA^GES  JUDGMENTS  PENALTIES 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS}  CAUSFn  RY 
OR  ARISING  OUT  OF  (1)  A  VIOLATION  OF  THE  FOREGOING  PROHIBITION  OR  (2)  THE  PRESENCE  RELEASE 
°F  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  WNDS  OR  f^DS  POOLED 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  SHALL  CLEAN  UP  RE^Jp 

PRESENC  AIOR  ^E^L^SE^OF^I^^A^ARn^  k:  WATER  CONTAM^TIO^D^^^l^E 
r?»S  RELEASE  OF  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  or 

LANDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  (^NFORM/^JCE  WITH  THF 

CEMENTS  OF  APPLICABLE  LAW   THIS  INDEMNIFICATION  AND  ASSUMPTION  SHAL^APPLY  BU^ 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.    LESSEE  SHALL  IMMEDIATElTgIV^ 
NOTICE  OF  ANY  BREACH  OR  SUSPECTED  BREACH  OF  THIS  PA^^  UTO^L^NG^mE 
ESS^  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE PERTA^ TO  H^RDOuf 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH    THE  OBLIGES  OF 

THfs  LEEASEEREUNDER  SHALL  SURV,VE  ™E  EXP,RAT,0N  0R  EARLIER  TErSiON  TOR  AnV  REASON,  OF 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR'S 
maph  m«Tt^,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
™.  ?Jf£GE  T°  PROPERTY-  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
P«oRJc£°STS'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  P06LED  TH E R EWTTH  O R 

mLS  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 

^^1/"*  BY  LESSEE  AS  USED  IN  TH,S  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  TS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS.  «u  mn^  unucK  lib 

17.  Not^£  AN  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  gf  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  accepTance 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

m*in?liV^efaM*'  ■  S!muld  ^'tV*  any  time  fail  t0  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

lu  ^Zf  L^qlFTS-  VenUe  f°L  any  dispule  arlsin9  under  ms  Lease  sha"  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shaH 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 

%SZZ% \tl ^  tre°?T 1  the  ^i9h!Sj- laWfUl  rate  a"0Wed  t0  be  char9ed  to  Lessee  bv  Lessor  un<*er  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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^^^r^X^^^t^^  tha' *»  *  °f  - ~  in  the 

P^f^^  «rin9,t0 "»  L-ed 

paleontological  data  and  interpretations  or  analyses  thereof  a  tenri  ,,  ,™,f™  y  a''  9eolo9lcal'  9eochemical  and 
drilling,  coring,  logging,  testing  and  comp^fo^^^^  a„ 

ssr a  ---- 

Cher  materia,  in  the  possession 3r?Kffl5  SSffi  a^S,  SSffiS^^  ^ 

ffccf^'?rdina'i9n  ^T"11"1'  FP"S-  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 

.  ,   9T         f"6'  reqUire  3  subordina«°".  P^ial  release  of  lien,  releas of  ?ien  consent  or  othe 

f,0Tn  hon  °m  Tder  °f  L6SS0r  that  has  a  lien  on  said  land  as  a  condHton  to  Lessor  ?eceMnrthe  agreed 
signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonab  e  efort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor.  reasoname  effort  of 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed  interpreted  and  enforr-Pd  in 
accordance  w,th  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-lav! T^^S^JiL^^ 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  i his  shal not  affect  me 
enforceab.hty  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  few, to renegoSae  that  pravison 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  suet previs o ^  The  section 

SSL"  ™f  !"9    ,h'S  L!aSe  arS  for  convenience       and  sna»  not  by  themselves  determine  th^nstrucfen  oTS 
t  1  I  f  LeaSS  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  oriainal  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  to£^W'JS£$& 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectual  full  pu^es  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
*rougeh  91  405y"  ^         ^       in0'Udin9'  Wi'h°Ut  VTCA'  Natural  ^sources  Code  §§  91  40? 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum  the  amount  of  the 

thb°,nUS  Pa'd  herTder^nd  a"  °'her  termS  negotia,ed  wi,n  Lessee  <herein  *e  "Negotated  Terms"  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 

eTrtf^nTK  <2"T  ^V?^  ^  °f  3  COmmittee  of  unPaid  volunteers.  In  cons  dera^n  oX 

Snd^ffirL^^?^  t    "8ton  ^\0me^  ,he  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
f™^',  Partners,  principals,  assigns  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other^ 
E*7  does  ,her,eby  release  and  fo^er  discharge  the  Southeast  Arlington  Property  Owners,  the  Committee 
,n  f      y  "  UntTS  rep,res,entln9  SEAP0  from  a"y  and  all  claims,  demands,  obligations,  losses,  causes  of 
acton,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 
Sr    d  '     I  «  '  °r  Claim!  t0  have  a9ainst  the  individual  Committee  Members,  volunteers,  or  the  Southeast 
fhl Tin  ,  °Pe^t?WMerS  7 h'C^  ?'a,e  t0'  arise  from'  or  are  in  anv  manner  connected  to  (i)  the  Negotiated  Terms  m 
ivl  %ETZ     *    Ne90t,ated  Terms'  W- the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
in  T«  Jn*  *S  °r  om,sslon,ln  anv  wav  rela,ed  10  ,he  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
Amendment  rePresentatlons  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


?.HSI?^!D  t"  °F  LEA5E  and  n°'  'he  aC,Ual  LeaSe  ins,rument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution 
shall  be  binding  on  each  signatory  and  the  signatory-s  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

lessee:  Paloma  Barnett,  LLC 


By: 


Printed  Name^  B/Vp* 

Title.    Aftt>f»*y  Acj- 


LESSOR 


< 


$kxe\  X  M  vr^tfoLL 


STATE  OF 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


COUNTY  OF  77il!p</llifly 

This  insftumer&was  acknowledged,  before  me  on  the^^day  of  Al/ljfci 


200  Q  ,  by 


r.  MViELLE  SUZANNE  TERRIER 
Notary  Public 
.■TATE  OF  TEXAS 
Comm.  Exp.  Ssp.  05, 2011 


^— NotanT Public,  State  of^xal 

Notary's  Name  Printed ^e\\e.  T&tsve*: 


Notary's  Commission  Expires? 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 
jed  before  me  on  the 


Notery  Public,  State  ot  Texas 


Notary  s  Name  PrintedOW^Ujft  m  u 
Notary's  Commission  Expires:-  ,        _  . 
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